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u Union Tank Car Company

225 West Washingion Street "' !
Chicago, llinois 60606
3121372-9500

agy £08 - ot _”.'
NYSTANN 2" CERTIFIED MAIL - L
«RETURN RECEIPT"REQUESTED.

May 3, 1995 ._.1c;.ﬂ¥hrMA:LL%* LA

Interstate Commerce Commission -
12th St. & Constitution Ave., N.W.
Washington, DC 20423

Attn: Ms. Janice M. Fort, Room 2311 z .
Re: Union Tank Car Company Trust No. 1992-A T
Dear Ms. Fort:
Enclosed are two originals and three (3) certified copies of each
of the following documents, dated as of January 3, 1995, between
Shawmut Bank Connecticut and Union Tank Car Company:

Recordation No. 17836, Lease No. L-1N, Lease Supplement No. 2;

and

Recordation No. 17839, Lease No. L-4N, Lease Supplement No. 2.
Also enclosed are two originals and three (3) certified copies of
each of the following documents, dated as of January 3, 1995, be-
tween Shawmut Bank Connecticut and NationsBank of South Carolina:

Recordation No. 17836, Lease No. L-1N, Indenture Supplement

No. 2; and

Recordation No. 17839, Lease No. L-4N, Indenture Supplement

No. 2.
Please file these documents as supplements to the filing referred
to above. Enclosed is our check in the amount of $84 for the
filing fees. Please return one original and the three (3)

certified copies of each of the documents, stamped to show the
filing, to me.

If you have any questions, please call me at (312) 845-5457.
Thank you.

Sincerely,

an Fowler
Legal Assistant

Enclosures

A MEMBER OF THE MASNON GRCUP O COMPANIES

-
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Interstate Gommeree Qommission 5/8/95 LS
Washington, B.¢. 20423-0001 o

Jean Fowlar
Legal Assistant
Union Tank cCar Cowmpany

".'}')525 West Washington St.

Chicago, Illinois 60606

Dear Madams

ne enclosed document(s) was recorded pursoant to the provisions of Section 11303 of
the Interstate Commerce Act, 49 US.C. 11303, on 5/8/95 gt 103140AM o544

assigned recordation number(s). 17836-E and F, 17839-E and F.
yours,
Vernoa A. Willlams
Secretary
Euclosure(s)

{ 0100619028)

s 84 . 00 The amount indicated at the Jeft bas been recelved in payment of a fee in connection with &
document filed on the date shown. This receipt is issuéd for the amount paid and in no way Indicates
acknowledgment that the fee pald is correct. This {s accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error

or any questions concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document, ;




INDENTURE SUPPLEMENT
NO. 2

(UTC Trust No. 1992-37)
(L-1N)

Filed with the Interstate Commerce Commission
pursuant to 49 U.S.C. §11303 on

1995 at [a.m./p.m.], Recordation
Number and deposited in the Office of
the Registrar General of Canada pursuant to
Section 20 of the Railway Act of Canada on

, 1995,

4
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STATE OF ILLINOIS)

)
COUNTY OF COOK )

CERTIFICATE

The undersigned, Jean Fowler, a Notary Public in and for
said County and State, hereby states that she has compared the
attached copy of Lease Supplement No. 2 (L-1N), dated as of
January 3, 1995, with the original document thereof and hereby
certifies that such attached copy is a true and correct copy of
the original document in all respects.

In Witness Whereof, the undersigned has set her hand and
seal this 28th day of April, 1995.

MNgtary Public

. "oFFlCIAL SETA"L‘,"M\ i
JEAN FOWLER

Notary Public, State of Iinais
) My Commission Expiras Jung g 1695 i
M .

W e v . . 1)
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INDENTURE SUPPLEMENT NO. 2
Trust Indenture (L-1N)
(UTC Trust No. 1992-24)

Indenture Supplement No. 2, dated January 3, 1995, between
SHAWMUT BANK CONNECTICUT, NATIONAL ASSOCIATION (formerly known as
The Connecticut National Bank), a national banking association, not
in its individual capacity, but solely as Owner Trustee (the "Owner
Trustee") under the Trust Agreement (L-1N), dated as of June 24,
1992 (the "Trust Agreement") between the Owner Trustee and the
Owner Participant named therein, and NATIONSBANK OF SOUTH CAROLINA,
NATIONAL ASSOCIATION, a national banking association, as Indenture
Trustee (the "Indenture Trustee") under the Trust Indenture and
Security Agreement (L-1N), dated as of June 30, 1992 (together with
all amendments and supplements heretofore entered into, the
"Indenture"), between the Owner Trustee and the Indenture Trustee.

WHEREAS, Section 5.1 of the Indenture provides that, upon the
occurrence of an Event of Loss occurring with respect to one or
more Units, one or more Replacement Units may be substituted for
such Unit(s). Unless otherwise defined herein, capitalized terms
used herein shall have the respective meanings specified in
Appendix A of the Indenture;

WHEREAS, the Indenture provides for the execution and delivery
of Indenture Supplements thereto substantially in the form hereof
which shall particularly describe the Replacement Unit (s) and which
shall specifically submit such Replacement Unit(s) to the Lien of
the Indenture and this Indenture Supplement;

WHEREAS, the Indenture provides for the execution by the
Indenture Trustee of an instrument releasing its Lien in and to
such Unit (s) suffering an Event of Loss once Replacement Unit (s)
have been made subject to the Lien of the Indenture; and

WHEREAS, the Indenture relates to the Equipment described in
the copy of the Lease Supplement of even date herewith attached
hereto as Exhibit A and made a part hereof, and a counterpart of
the Indenture is incorporated by reference herein and made a part

hereof to the same effect as if such Indenture were set forth
herein,

NOW THEREFORE, in order to secure the prompt payment of the
principal of, Make-Whole Amount, if any, and interest on the
Equipment Notes from time to time Outstanding under the Indenture
{including those, if any, Outstanding under this Indenture
Supplement) and the performance and cbservance by the Owner Trustee



of all the agreements, covenants and provisions in the Indenture
for the benefit of the holders of such Equipment Notes, subject to
the terms and conditions of the Indenture and this Indenture
Supplement, and in consideration of the premises and of the
covenants contained in this Indenture Supplement and of the
acceptance of the Equipment Notes by the holders thereof, and of
the sum of $1.00 paid to the Owner Trustee by the Indenture Trustee
at or before the delivery hereof, the receipt whereof is hereby
acknowledged, the Owner Trustee (i) has granted, bargained, sold,
assigned, transferred, mortgaged, pledged and confirmed, and does
hereby grant, bargain, sell, assign, transfer, pledge, mortgage,
and confirm, the property comprising the Replacement Unit described
in the copy of the Lease Supplement No. 2 (L-1N) Schedule A
attached hereto as part of Exhibit A and (ii) has granted,
bargained, sold, assigned, transferred and set over, all of the
right, title and interest of the Owner Trustee under, in and to the
Lease and the Lease Supplements relating hereto and all Rent
thereunder, including, without limitation, all amounts of Basic
Rent, Supplemental Rent and payments of any kind (including,
without limitation, Stipulated Loss Value and Termination Value)
required to be made by the Lessee thereunder with respect to such
Equipment, to the Indenture Trustee, its successors and assigns, in
the trust created by the Indenture for the benefit of the holders
from time to time of the Equipment Notes (excluding, however, any
rights to Excepted Property thereunder and subject always to
Section 8.9 of the Indenture).

To have and to hold all and singular the aforesaid property
unto the Indenture Trustee, its successors and assigns, in trust
for the benefit and security of the holders from time to time of
the Equipment Notes and for the uses and purposes and subject to
the terms and provisions set forth in the Indenture.

It is the intention of the parties hereto that all Equipment
Notes issued and Outstanding under the Indenture rank on a parity
with each other Equipment Note and that, as to each other Equipment
Note, they be secured equally and ratably by the collateral
described herein, without preference, priority or distinction of

any one thereof over any other by reason of difference in time of
igsuance or otherwise.

This Supplement shall be construed as supplemental to the
Indenture and shall form a part of it, and the Indenture is hereby
incorporated by reference herein and each is hereby ratified,
approved and confirmed.

This Supplement may be executed by the Owner Trustee and the
Indenture Trustee in separate counterparts, each of which when so
executed and delivered is an original, but all such counterparts
shall together constitute but one and the same Supplement.



AND FURTHER, the Owner Trustee hereby acknowledges that the
Replacement Unit referred to in the aforesaid Lease Supplement
No. 2 (L-1N) Schedule A attached hereto and made a part hereof has
been delivered to the Owner Trustee and is included in the property
of the Owner Trustee covered by all the terms and conditions of the

Trust Agreement, subject to the pledge or mortgage thereof under
the Indenture.

AND FURTHER, the Indenture Trustee hereby releases all of its
right and interest in and to and its Lien in, on and to the Unit
suffering an Event of. Loss identified in the aforesaid Lease
Supplement No. 2 (L-1N) Schedule A as of the date hereof and hereby
acknowledges that such Unit suffering an Event of Loss is no longer
subject to the pledge and mortgage of the Indenture.

IN WITNESS WHEREOF, Shawmut Bank Connecticut, National
Association (formerly known as The Connecticut National Bank), as
the Owner Trustee and NationsBank of South Carolina, National
Association, as the Indenture Trustee, have caused this Supplement
to be duly executed by their respective officers thereuntc duly
authorized, as of the day and year first above written.

SHAWMUT BANK CONNECTICUT,
NATIONAL ASSOCIATION (formerly
known as The Connecticut National
Bank), not in its individual
capacity, but solely as Owner
Trustee

-

Name: STEVEN cimAeRE
Title: gy pRESPe~NT

NATIONSBANK OF SOUTH CAROLINA,
NATIONAL ASSOCIATION,
as Indenture tee

LN A

Name: L COLLINS PROCTOR
Title:  TRUST OFFiCER

0001



STATE OF _J€uR¢ A )

_ ) SS
COUNTY OF _PErAc3 )

On this _25+*h day of __ARiL , 1995, before me personally
appeared _ ¢ Ciitins FRecton. , to me personally known, who

being by me duly sworn, said that he is a JRusT @<Ficerz,

of NATIONSBANK OF SOUTH CAROLINA, NATIONAL ASSOCIATION, that said
instrument was signed on such date on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that the

execution of the foregoing instrument as the free act and deed of
said corporation. -

“Notary Public

[NOTARIAL SEAL]
My oo, Do¥aid Coury

G-wr&'a
1598

My commission expires:

CONNECT!CI{T
HARTFORD ; SS

STATE OF

COUNTY OF Fu\

On this _2ist day of _APRWL , 1995, before me personally
appeared _STEVEN cimALoRE , to me personally known, who
being by me duly sworn, said that he is _yice PREZ/0EVT
of SHAWMUT BANK CONNECTICUT, NATIONAL ASSOCIATION (formerly known
as The Connecticut National Bank), that said instrument was signed
on such date on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution of the
foregoing instrument as the free act and deed of said corporation.

/&Q.M-fam
Notary quzﬁc

DAWN P. HEINTZ
NOTARY PUBLIC
MY COMMISSION EXPIRES MAY 31, 1997

{NOTARIAL SEAL]

My commission expires:

-4-



EXHIBIT A to
INDENTURE SUPPLEMENT NO., 2
Trust Indenture (L-1N) (UTC Trust No. 1992-3a)

LEASE SUPPLEMENT NO. 2 (L-1N)
(UTC Trust No. 1992-A)

Dated as of January 3, 1995
between
SHAWMUT BANK CONNECTICUT, NATIONAL ASSOCIATION
Lessor

and

UNION TANK CAR COMPANY,
Lessee

CERTAIN OF THE RIGHT, TITLE AND INTEREST OF THE LESSOR IN
AND TO THIS LEASE SUPPLEMENT, THE EQUIPMENT COVERED HEREBY AND THE
RENT DUE AND TO BECOME DUE UNDER THE LEASE HAVE BEEN ASSIGNED AS
COLLATERAL SECURITY TO, AND ARE SUBJECT TO A SECURITY INTEREST IN
FAVOR OF, NATIONSBANK OF SOUTH CAROLINA, NATIONAL ASSOCIATION, NOT
IN ITS INDIVIDUAL CAPACITY BUT SOLELY AS INDENTURE TRUSTEE UNDER A
TRUST INDENTURE AND SECURITY AGREEMENT (UTC Trust No. 1992-3),
DATED AS OF JUNE 30, 1992, BETWEEN SAID INDENTURE TRUSTEE, AS
SECURED PARTY, AND THE LESSCR, AS DEBTOR. INFORMATION CONCERNING
SUCH SECURITY INTEREST MAY BE OBTAINED FROM THE INDENTURE TRUSTEE
AT ITS ADDRESS SET FORTH IN SECTION 20 OF THE LEASE. SEE SECTION
25.2 OF THE LEASE FOR INFORMATION CONCERNING THE RIGHTS OF THE
ORIGINAL HOLDER AND THE HOLDERS OF THE VARIOUS COUNTERPARTS HEREOF.

[Filed with the Interstate Commerce Commission pursuant
to 49 U.S.C. § 11303 on , 1995, at __:  [A.M.][P.M.],
Recordation Number __ , and deposited in the office
of the Registrar General of Canada pursuant to
Section 90 of the Railway Act of Canada on
, 1995, at __:  [A.M.][P.M.]1!

For conformed copy



LEASE SUPPLEMENT NO. 2 (L-1N)
(UTC Trust No. 1992-A)

Dated as of January 3, 1995
between
SHAWMUT BANK CONNECTICUT, NATIONAL ASSOCIATION
Lessor

and

UNION TANK CAR COMPANY,
Lessee

CERTAIN OF THE RIGHT, TITLE AND INTEREST OF THE LESSOR IN
AND TO THIS LEASE SUPPLEMENT, THE EQUIPMENT COVERED HEREBY AND THE
RENT DUE AND TO BECOME DUE UNDER THE LEASE HAVE BEEN ASSIGNED AS
COLLATERAL SECURITY TO, AND ARE SUBJECT TO A SECURITY INTEREST IN
FAVOR OF, NATIONSBANK OF SOUTH CAROLINA, NATIONAL ASSOCIATION, NOT
IN ITS INDIVIDUAL CAPACITY BUT SOLELY AS INDENTURE TRUSTEE UNDER A
TRUST INDENTURE AND SECURITY AGREEMENT (UTC Trust No. 1992-A),
DATED AS OF JUNE 30, 1992, BETWEEN SAID INDENTURE TRUSTEE, AS
SECURED PARTY, AND THE LESSOR, AS DEBTOR. INFORMATION CONCERNING
SUCH SECURITY INTEREST MAY BE OBTAINED FROM THE INDENTURE TRUSTEE
AT ITS ADDRESS SET FORTH IN SECTION 20 OF THE LEASE. SEE SECTION
25.2 OF THE LEASE FOR INFORMATION CONCERNING THE RIGHTS OF THE
ORIGINAL HOLDER AND THE HOLDERS OF THE VARIOUS COUNTERPARTS HEREOF.

[Filed with the Interstate Commerce Commission pursuant
to 49 U.S.C. § 11303 on , 1995, at __:__ [A.M.][P.M.],
Recordation Number _ , and deposited in the office
of the Registrar General of Canada pursuant to
Section 90 of the Railway Act of Canada on
, 1995, at __:_ [A.M.][P.M.]!

! For conformed copy



LEASE SUPPLEMENT NC. 2 (L-1N)
(UTC Trust No. 1892-2)

LEASE SUPPLEMENT NO. 2 (L-1N) (UTC Trust No. 1992-A) dated
January 3, 1995 (this "Lease Supplement") between Shawmut Bank
Connecticut, National Association (formerly known as The
Connecticut National Bank), not in its individual capacity but
solely as Owner Trustee (the "Lessor") under the Trust Agreement,
and Union Tank Car Company, a Delaware corporation (the "Lessee");

WHEREAS, the Lessor and the Lessee have heretofore entered
into that certain Equipment Lease Agreement (L-1N) {(UTC Trust No.
1992-A) dated as of June 30, 1992 (the "Lease"). Unless otherwise
defined herein, capitalized terms used herein shall have the
meanings specified in Appendix A to the Lease;

WHEREAS, Section 11.2 of the Lease gives Lessee the option, if
one or more Units covered by the Lease suffer an Event of Loss, to
convey to Lessor one or more Replacement Units to be leased to

Lessee under the Lease in lieu of the Unit(s) suffering an Event of
Loss; and

WHEREAS, Section 11.4 of the Lease provides for the execution
and delivery of a Lease Supplement substantially in the form hereof
for the purpose of confirming the acceptance and lease of the
Replacement Unit(s) under the Lease as and when delivered by the
Lessor to the Lessee in accordance with the terms thereof and for
the transfer to the Lessee of all of Lessor’s right, title and
interest in and to the Unit(s) suffering an Event of Loss,

NOW, THEREFORE, in consideration of the premises and other
good and sufficient consideration, the Lessor and the Lessee hereby
agree as follows:

1. Inspection and Approval. The Lessee hereby acknowledges
and confirms that it has inspected and approved the Replacement
Unit set forth on Lease Supplement No. 2 (L-1N) Schedule A hereto
and, as between the Lessor and the Lessee, such Replacement Unit
complies in all material respects with the specifications for such
Replacement Unit and is in good working order.

2. Delivery and Acceptance. The Lessor hereby confirms
delivery and lease to the Lessee, and the Lessee hereby confirms
acceptance and lease from the Lessor, under the Lease as hereby

supplemented, of the Replacement Unit listed on Lease Supplement
No. 2 (L-1N) Schedule A hereto.



3. Warranty. The Lessee hereby represents and warrants that
no Event of Loss has occurred with respect to the Replacement Unit

set forth on Lease Supplement No. 2 (L-1N) Schedule A hereto as of
the date hereof.

4. Units Suffering Event of Loss. Subject to the execution
and delivery of Indenture Supplement No. 2 (UTC Trust No. 1992-A)
{(L-1N) by Owner Trustee and Indenture Trustee releasing the Unit
from the Lien of the Indenture, the Lessor hereby releases from the
Lease the Unit which suffered an Event of Loss and which are set

forth on Lease Supplement No. 2 (L-1N) Schedule A hereto as of the
date hereof.

5. Confirmation. The Lessee hereby confirms its agreement,
in accordance with the Lease as supplemented by this Lease
Supplement, to pay Rent to the Lessor for each Replacement Unit
leased hereunder as though such Replacement Unit were the Unit
suffering an Event of Loss identified on Lease Supplement
No. 2 (L-1N) Schedule A hereto.

6. Incorporation into Lease. This Lease Supplement shall be
construed in connection with and as part of the Lease, and all
terms, conditions and covenants contained in the Lease, as

supplemented by this Lease Supplement, shall be and remain in full
force and effect.

7. References. Any and all notices, requests, certificates
and other instruments executed and delivered concurrently with or
after the execution and delivery of this Lease Supplement may refer
to the "Equipment Lease Agreement, dated as of June 30, 1992", the
"Lease Agreement, dated as of June 30, 1992", or the "Lease, dated
as of June 30, 1992", or may identify the Lease in any other"
respect without making specific reference to this Lease Supplement,
but nevertheless all such references shall be deemed to include
this Lease Supplement, unless the context shall otherwise require.

8. Counterparts. This Lease Supplement may be executed in
any number of counterparts, each executed counterpart constituting
an original but all together one and the same instrument.



IN WITNESS WHEREOF, the Lessor and the Lessee have caused this
Lease Supplement to be duly executed and delivered on the day and

year first above written.

0005a

LESSOR:

SHAWMUT BANK CONNECTICUT,
NATIONAL ASSOCIATION, (formerly
known as The Connecticut National
Bank}), not in its individual
capacity, but solely as Owner
Trustee

By: AT A

Name:_ SrEVEN CimALoLE
Title:_yie PREDENT

LESSEE:
UNION TANK CAR COMPANY
By:

Name: Mark J. Garrette
Title: Vice President




GUIREC T §
STATE OF * )

county or HARTFORD S8

On this day of , 1995 before me
personally appeared S TEVEN cimAacorE , to
me personally known, who being by me duly sworn, says that he is
the _vlcg PRES PENT of SHAWMUT BANK CONNECTICUT, NATIONAL

ASSOCIATION (formerly known as The Connecticut National Bank), that
said instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged that
the execution of the foregoing instrument was the free act and deed

of said corporation.
fgélu,h_. 753 9‘t>
Notary Publicf

DAWN P. HEINTZ
[NOTARIAL SEAL] NOTARY PUBLIC
MY COMMISSION EXPIRES MAY 31, 1997

My commission expires:

STATE OF ILLINOIS )

) SS
COUNTY OF COOK )

On this day of , 1995 before me
personally appeared Mark J. Garrette, to me perscnally known, who
being by me duly sworn, says that he is the Vice President of UNION
TANK CAR COMPANY, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
[NOTARIAL SEAL]

My commission expires:




Built
Month

19591

Built
Month

October
1993

LEASE SUPPLEMENT NO. 2 (L-1N CHEDULE A

Unit(s) Suffering an Event of Loss

Equip.
Group Car ARR DOT BCV
No. Mark No. Code Class Specs
2 UTCX 59476 C214 LO
Replacement Unit(s)
Equip.
Group Car AAR DOT BCV
No. Mark No. Code Class Specs
2 UTCX 59775 C214 LO



